roRv D el

SECURITIES AND EXCHANGE COMMISSION

wocss® oo NN

———

FORM D

Ve =i

2001 NOTICE OF SALE OF SECURITIES W :._-b_ .
APR 0 6 E PURSUANT TO REGULATION D, 2
SECTION 4(6), AND/OR - |
WONEON UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering  ([J check if this is an amendment and name has changed, and indicate change.)
Common Shares REQHEIVED '

Filing Under (Check box{es) that apply): O Rule 504 [J Rule 505 [ Rule 506 [ Section 4(6) [J ULO,
Type of Filing: [ New Filing [] Amendment MAR 3 0 2007

A. BASIC IDENTIFICATION DATA

. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Fronteer Development Group Inc.

Address of Executive Offices : (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1 604 632-4677 )
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}

(if different from Executive Offices)

Brief Description of Business

Mining

Type of Business Organization

. B corporation [J limited partnership, already formed [ other {please specify):

[ business trust [___] limited partnership, 1o be formed . ,
- Month Year
Actual or Estimated Date of Incorporation or Organization: 01 1999 & Actua!’ O Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
) CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS :
Federal: i

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or .
15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it -,
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. .Any copies not manua.lly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This .
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate

federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respend to the collection of information contained in this form are not
required to respend unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years; .
» Each beneficial owner having the power Lo vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 3 Promoter O Beneficial Owner Bd Executive Officer X Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

0O’Dea, Mark

Business or Residence Address (Number and Street, City, State, Zip Code})

1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1 ’ :

Check Box(es) that Apply: O Promoter [0 Beneficial Owner X Executive Officer O Director O General and/or

Managing Partner
Full Name (Last name first, if individual)
Valenta, Rick
Business or Residence Address  (Number and Street, City, State, Zip Code) - )
1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1 B
Check Box(es) that Apply: O Promoter ' Beneficial Owner Bd Executive Officer O Director O General and/or I,

Managing Partner

Full Name (Last name first, if individual}

Tetzlaif, Sean
"Business or Residence Address {Nurmber and Street, City, State, Zip Code)

1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer & Director " {71 General and/or
. Managing Partner

Full Name (Last name first, if individual)

Lennox-King!_Oli'ver .

Business or Residence Address (Numbér and Street, City, State, Zip Code)

1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1

Check Box{es) that Apply: [0 Promoter O Beneficial Owner O Executive Officer B Director [J General and/or
) ' Managing Partner

Full Name (Last name first, if individual)

Hepburn, Lyle

Business or Residence Address (Number and Street, City, State, Zip Code) )
1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1

Check Box(es) that Apply: 3 Promoter [] Beneficiat Owner [ Executive Officer 3 Director  [J General andfor
Managing Partner

Full Name (Last narne first, if individual)

Bell, George )

Business or Residence Address {Number and Street, City, State, Zip Code)

1066 West Hastinggtreet, Suite 1640, Vancouver, British Columbia V6E 3X1

Check Box(es) that Apply: O promoter [ Beneficial Owner O Executive Officer Director [0 General and/or
: Managing Partner

Full Name (Last name first, if individual)
Mclnnes, Donald
Business or Residence Address (Number and Street, City, State, Zip Code)

1066 West l-lasti%g Street, Suite 1640, Vancouver, British Columbia V6E 3X1

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer X Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Zurel, Jo Mark-

Business or Residence Address (Number and Street, City, State, Zip Code)
1066 West Hastings Street, Suite 1640, Vancouver, British Columbia V6E 3X1

20f9



1. Has lhc issuer sald or does the issuer intend to sell, to non- accrcdned investors in this offenng'? e

Answer also in Appendix, Column 2, if filing under ULOE.

Yes [CINo (4 )

2. What is the minimum investment that will be accepted from any individual? .......coervirreiireresrr e $SN/A
Doxs (he offering permit joint ownership of a single unit? Yes {No ]
Enter the information requested for cach person who has been or will be paJd or gwen directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or-
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only..
Full Name {Last name first, if individual) Sprott Securities Inc. '
Business or Residence Address {Number and Street, City, State, Zip Code)
Royal Bank Plaza, P.Q. Box 63, South Tower, Suite 2750, Toronto, Ontario, Canada MSJ 2.]2
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
{Check “All States” or check Individual SEALES) ........covviieeiiie et e e e 7 Al States
La | [a] [az] [ AR ]| [ca | [coj[cr | [pE] [Dc | [F | [Ga] [n | [ID7]"
] ] 5] ] ) =] F] w] 0] ] &) M)
Mt | (Ne | Inv ] [ Nw | [ Np ] InM ] [NY | [NC] [ ND | [oH-] [OK | KOR] [PA |
e | [sc | [so] [ § [ ™ | [ur ] [vr | [va] [wa ] [wv] [wi] [wv ) [R]
Full Name (Last name first, if individual) National Bank Financial Inc.! '
Business or Residence Address (Number and Street, City, State, le Code) I
Suite 3300, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C 2X8
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States”™ or check InGIVIGUAD SEALES} .....co.oeceeieeerirrermirervs s v b et e E a4 bS8 s 1o se e s et sabsain : ) Cl Al States
La ] [ak ] [az] [ar ] [xca] [co] [er ] [pe ] [pc | [F] [6a] [wi] [ ]
L | (o jpw] [x | [k J [ta][me ] [Mo] [ma | [mr ] [MN] [ms] [mo]
[(Mr ] fNe ] [nw] [vw ] [~ ] [w] [xnv ] [Nc ] [[np ] [on ] [ok ] ]0|i| [pa ]
LRt} [scffso] [~ ] [ ] [ur] [vr ] [va] [wa ] (wv | [wi | |wy | [Pr |
Full Name (Last name first, if individual) Toll Cross Securities Inc, '
Business or Residence Address (Number and Street, City, State, Zip Code)
3120-77 King Street West, Royal Trust Tower, Toronto, Ontario M5K 1H1
Name of Associated Broker or Dealer ) -
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iINIVIAUAl SEAUESY ...covvrviveemrrirsinenrserserrss s ssssssasslssssssbssssssatss s sssssessrss s basbiseseeoesssbaiss O an Smteg
| ac | [ak] faz] [ AR ] [ca] [co] [er ] [DE] pc | | L] [ca] [ nt] ||D-|._.
L | [ (e [k | [Cxv.] [ra] [me] [mo] [ma] [wr] [mn] [ms] [mo]
[ mr | [ne] [nv] [ne ] [ N ] [nmM] | NY | Inc] [ ~p | Jon] [ok] [ or] [m]'1
L ® | tsc] [sof [ow ] [ ] [ur] [vr] [va] [wa | [wv] [w] [wy] [r]
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Full Name (Last narme ﬁrsi, if individual) Canaccord Capital Corporationl

Business of Residence Address (Number and Street, City, State, Zip Code)

BCE Place, 161 Bay Street, Suite 3000, P.O. Box 516, Toronto, Ontario M5]J 251
Name of Associated Broker or Dealer .

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States” or check MAIVIAUAI SELES)..........oovvrvvveveersseresrecssssesresesssseasssssessessssssesssssesssssmons [0 Al States

2] ] =] (=] @] [©] [a] =] [x] [=] @] ) =
o] ) o) [0 W (o] (] ] e] ] o] 5] el

[mr | [ne} [nv] [nw ] o] [am] [Ny | Inc ] [0 ] [on | [ox]'loal lpa |,

(v ] ] o] (=] o] ] (n] a] ] ] ] =]

Full Name (Last name first, if individual)

. Business or Residence Address (Number and VSLrecl, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual StAtes).......ocovvivrmrerirriricivenrnannens et arne e e O All States
La | [a] [az] [ar | [ea | fco] Jer | [me | [oc | [ |'[ea | [m ] [m |
o) ) ] [ ] ] ] ] ] m] ] ] o]
|MT | |NE| (N | [ na | n b fwm | Ny | [ne | [Np ] [on | ok | IORI [PA |
Lr | fsc] o] [m | [ | fur] [vr ] [va] [wa] [wv ] [w] [wr] [T ]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited ar Intends to Solicit Purchasers .
(Check “All Swates” or check individual States)..........ccoecueneee. [ All States -

il s By Bcal el e R Bl s
) [ [ (&7 o) 2] b O] [w] ) Gn] (] (]
I e Y o s e s e s f e
i O e e s R e o e Y e R R |

! The offering of common shares in the United States was part of a larger offering of common shares made principally in Canada. Sprott Securities -
Inc.. National Bank Financial Inc., Toll Cross Securities Inc. and Canaccord Capital Corporation were each paid a commission for their services as
underwriters with respect to the offer and sale of the Issuer's common shares. All solicitations in the U.S. were made by NBF Securities (USA) - '
Corp. and Sprott Securities (U.S.A.) Limited, the U.S. affiliates of National Bank Financial Inc. and Sprott Securities Inc., respectively.

40f 9




IICYOEEERIN G PRIGEINU MBER O INVES TORSSEXBENSESJANDIUSFHIOR EROCEEDS
I.. Enter the aggregate offering price of securities inciuded in this offering and the total amount already

sold. Enter “0" if the answer is "none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
T U $ $
EQUILY «vvvvmressrsserenrnersmnsereessennennnnses E A AR, $11,006,912.00 ° $11,006,912.00 *3
B Common O Preferred .
Convertible Securities (including Warrants) ....svcsasvriensrrisrnrecen reeveenvereeraerrernrrnerne 3 $_
Partnership INteTestS . oaireiasivniternarrnrrsrrenrarrrnssisensnrssrsessssrentsisnstassentarsasnarsarss Y $
Other (Specify Y irerenirnrrnsian, . )
T T P $11.006,912.00 $11,006,912.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrcgatc dollar amount of their
purchases on the total lmes Enter “0" if answer is “none” or * zcro
‘ Aggregate
Number Dollar Amount
Investors of Purchases
Accredited MIVESIOIS .. vvrvrsereretraenreneirtasssateserasaaseaerarsarsosnssrnrsnsrrrsssnrsrarsarne 9 $11,006,912.00
"Non-accredited INVESIOTS «vvsvvusvrrnstrersarnnrnsrrenservarsenssrsssssrasssssssssscansensas fereera 3
Total (for filings under Rule 504 0nly) ccviveiiniiiiniiniiiiiiiiiirarein e, : $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for ali securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C - Question 1.
‘ : ~ Typeof Dollar Amount
Type of Offering Security Sold
Rule 505 ..cveivvnnnnen P 3
LT T b3
Rule 504 .....vnvvnnnns AN eetbeetenrarinsierrr e araatearataanans $
X PPN JTYTIes veerer $
4.  a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
' The information may be given as subject to future contingencies. If the amount of an expenditure is -
not known, fumish an estimate and check the box to the left of the estimate. i
TrADSTET, AZEHL'S FEES L1nnireeiierreeiirerusirennssrraessnnsrresseensesssussssnsssernnsnrrestesssssessnstesssssssonsansns O s
Printing and Engraving Costs......c..... e e e e resaies v EreRsiva et e v e et ran e a s
Legal Fees v.ovvenan. e eereeereeserasea e irasrairassaienteneaesaesaesaeres ceerrernerrn———a_ et e re et ——————— K $15.000.00
Accounting Fees ...... eereinaans OO PP PP OTSOTUNE O s
Engineering Fees ..... PPN a s
Sales Commissions (specify finders’ fees SEPArAtely)ueeereruurmurrareeriarmueinenteisuiee e e B $550.345.60° '
Other Expenses {identify) e ————— et ST S O s :
Total i iiivirrmnsirrirsssnarsinnannas i eeterrernrerrerararearrarras S E

6@ @mmm PRICGEANUMBERIOES WESTORS,

b. Enter the dxffcrcncc betiween the aggregate offering price given in response to Part C Quesllon i
and total expenses fumished in response to Part C - Question 4.a. This difference is the “adjusted

$565,345.60 :

R

[ ——

£ross proceeds 10 the ISSUEL". .vvvrrerniieimiiiiiiiii et reeeeieeianinn .. ' $10,441,566.40

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs

;Jurposes by the Federal Reserve Bank of New York on March 15, 2007. On such date, the noon buying rate was CND $1,1757 = U.S. $1.00
The underwmcrs received cash commissions of US$550,345.60 with respect to the U.S. portion of the offering.
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5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must ¢qual the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Pa}ments to

Officers, Directors
& Affiliates
GAlATIES AN $EES v nvuveruraesininensatrsesnrsesonserssnsssessessassessonssessssnsessersssnssrnssstsarssrvane O s
PUrchase 0f 1ER] €SIAIE ... .uerieiieiereircrecrrneereanetrarearrarsessnsnesnsnrnsareansernsrresnssrnsasnrnns O s
Purchase, rental or leasing and installation of machinery and equipment.......coooviiiiiiiiiiiii, O s
Construction or leasing of plant buildings and facilities O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUSUANT 10 8 METEE) vvvrvesverrreeerrnrereerens rrerrrerereerertrrrarrrarrarers rerrvervrennrenvanrersasennes L
Repayment of indebledness. .vovvveiiiiiiiiniiiiiiinieiieriiiaiaiesa e s st e e O s
WOTKING CAPIAL ..uveueeiurernesiseerenersersasrnasnsersnsansrssrsessranserssrnsssnnsssssrasrnnssnnsnesrens O s
Other (specify)
.0 s
............................................................................................... a s

..............................................................

the issuer to any non-accredited investor pursuant to paragraph

Payments
to Others

O s

a s

O s

O s

0 s

a s

& $10.441.566.40

X $10,441,566.40

B $10,441,566.40

If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Se ies and Exchange {“ommission, upon written request of its staff, the information furnished by

Issuer (Print of Type) Date
Fronteer Development Group Inc. | A S March 27, 2007
Name of Signer (Print or Type) TitTo:I of Signer (Print or Ty;ie) /V ‘
Sean Tetzlaff ' Chief Financial Officer
£
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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